
 Contract Terms and Conditions 
 Page 1 of 3 

 
 
February 28, 2013 
 
 
 
Larry Kirch, AICP 
Director of Planning 
City of La Crosse 
400 La Crosse Street 
La Crosse, WI 54601 
 
Re: Agreement – Eagle Viewing Area Alternatives  
 
Dear Mr. Kirch: 
 
Thank you for the opportunity to submit this proposal for professional services for the 
development of conceptual alternatives for a proposed eagle viewing area. This letter presents 
our proposed scope of services, time schedule, fee, and proposed modified City of La Crosse 
Standard Terms and Conditions. 
 
Project Description 
 
The City of La Crosse wishes to construct an eagle viewing area to be located along the west 
side of USH 53/STH 35 (Rose Street) between West George Street and the proposed 
eastbound I-90 ramp terminal (currently under design as a part of the Wisconsin Department of 
Transportation’s highway project (ID 1071-06-08)). 
 
 
Scope of Services 
 
The scope of work under this proposal includes the following: 
 
 Preparation of one concept alternative two-dimensional plan view drawing of each of the 

following four alternatives: 
o Parking area with right-in, right-out access off of Rose Street located 

approximately 400 ft. south of the new proposed I-90 eastbound ramp terminal 
o Parking area with full access off of Rose Street located at the existing 

intersection with West George Street 
o Full access off of Rose Street located at the existing intersection with 

West George Street with a frontage road extending to the north providing access 
to a parking area 

o A single right-in only access point off of Rose Street with a single lane 
southbound roadway (with parking), which connects to right and left exit onto 
Rose Street at the existing intersection with West George Street 
 

 Refinement of up to two of the concept alternatives noted above. This work includes: 
o Three dimensional analysis (i.e. create profile(s) and cross sections to identify 

impacts) 
o Prepare conceptual estimate of probable cost 
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 Attend two meetings with City officials to discuss the alternatives (assumes meetings will 
be scheduled to correspond with dates that Ayres Associates’ staff will be in La Crosse 
for other meetings therefore scope and fee only includes time to attend meeting and not 
travel time/expenses).  

 
The deliverable for the above noted work includes providing the City of La Crosse with a PDF 
(.pdf) file of each alternative accompanied by a technical memorandum summarizing identified 
items that should be considered in selecting a preferred alternative. 
 
 
Additional Services 
 
The development of preliminary and final roadway plans, specifications, and construction 
contracting documents of the preferred concept alternative is not included within the scope of 
services of this Agreement and is considered “Additional Services”. 
 
 
Time Schedule 
 
Ayres Associates will perform the above work under the following schedule: 
 

Provide four 2-D concept drawings Within 3 weeks after receiving 
Notice to Proceed 
 

Provide two 3-D concept drawings with estimates Within 3 weeks of City 
determining the two alternatives 
requiring further analysis 
 

 
Fee 
 
We will perform the above services for a lump sum amount of $3,975.00. 
 
 
Contract Standard Terms and Conditions 
 
Ayres Associates has reviewed the City of La Crosse’s “Standard Terms and Conditions” and is 
unable to accept the Indemnification paragraph (section 15) without modification.  The standard 
boiler plate includes text such as “of whatsoever kind, character or nature arising before, during, 
or after” and “negligence, whether active or passive” which exposes us to liability for work 
outside of our control.  
 
The attached "Standard Terms and Conditions" has been edited to reflect the minimum changes 
to the boiler plate language that would be acceptable to Ayres Associates. Upon approval of this 
proposal, it is expected that the attached modified “Standard Terms and Conditions” will apply to 
the services and are incorporated into this proposal by reference. 
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Acceptance 
 
If this proposal and modified “Standard Terms and Conditions” are acceptable to you, a 
signature on the enclosed copy of this letter will serve as our authorization to proceed. 
 
This proposal is valid until April 26, 2013 unless extended by us in writing.   
 
 
Proposed by Consultant: 

  
Accepted by Owner:   

   
Ayres Associates Inc   
  Owner's Name 

 

  

   
Eric C. Sorensen, PE  Signature 
Supervisor – Eau Claire Transportation   
   
  Name 
   
   
  Title 
   
   
  Date 
 
 
Attachments: Modified Standard Terms and Conditions 

 



STANDARD TERMS AND CONDITIONS

1. DEFINITIONS. In this section "Contracting Party" shall mean any party that is entering into this
Agreement with the City of La Crosse. "La Crosse" shall mean the City of La Crosse. These definitions
shall apply only to this section titied "Standard Terms and Conditions" and shall not replace, modify or
supersede any definitions used in other sections of this Agreement.

2. STANDARD OF PERFORMANCE. Contracting Part agrees that the performance of the
services, pursuant to the terms and conditions of this Agreement, shall be performed in a manner
consistent with the degree of care and skill ordinarily exercised by members of the same professions
currently practicing under similar circumstances providing like services. Contracting Part agrees 
abide by all applicable federal , state and local laws , regulations and ordinances, and all provisions of
this Agreement.

3. FULLY QUALIFIED. Contracting Part represents that all personnel engaged in the
performance of the services set forth in this Agreement shall be fully qualified and shall be authorized
or permitted under state and local law to perform the services.

4. SCOPE OF SERVICES. Contracting Part is required to perform , do and carrout in a
satisfactory, timely, and professional manner the services set forth in this Agreement. The Contracting
Part is required to furnish all services and labor necessary as indicated in this 

Agreement, including
without limitation materials, equipment, supplies , and incidentals. The scope of services to be
performed shall include , without limitation , those services set fort in this Agreement. La Crosse may
kom time to time request the Contracting Part to perform additional services which are not set forth 
this Agreement. In the event that such a request is made, the performance of such services shall be
subject to the terms , conditions and contingencies set forth in this Agreement.

5. CHANGE OF SCOPE. The scope of service set forth in this Agreement is based on facts
known at the time of the execution of this Agreement, including, if applicable , information supplied by
Contracting Part. Scope may not be fully definable during inital phases. As projects progress

, facts
discovered may indicate that the scope must be redefined. Parties shall provide a written amendment
to this Agreement to recognize such change.

6. COMPENSATION. Contracting Part will be compensated by La Crosse for the services
provided under this Agreement and subject to the terms , conditions and contingences set forth herein.
Payments to Contracting Part for services rendered under this Agreement will be based on itemized
invoices submitted on a monthly basis by the Contracting Part to La Crosse. These invoices must be
itemized to include labor costs and the Contracting Party's direct expenses, includin 

g subcontractor
costs. In addition, such invoices shall show the hours worked by the Contracting Part' s staf and the
amount of work completed as a percentage of the work to be performed. The final payment of the
balance due the Contracting Part for the completed service shall be made upon completion and
acceptance of the services performed by the Contracting Party under this Agreement.

7. TAXES , SOCIAL SECURITY, INSURANCE AND GOVERNMENT REPORTING. Personal
income tax payments , social security contributions, insurance and all other governmental reporting and
contributions required as a consequence of the Contracting Part receiving payment under this
Agreement shall be the sole responsibility of the Contracting Part.

8. TERMINATION FOR CAUSE. If, through any cause, the Contracting Part shall fail to fulfill in a
timely and proper manner its obligations under this Agreement, or if the Contracting Part shall violate
any of the covenants , agreements , or stipulations of this Agreement , La Crosse shall thereupon have
the right to terminate this Agreement by giving written notice to the Contracting Part of such
termination and specifying the effective date , at least ten (10) days before the effective date of such
termination. In such event, all finished or unfinished documents, data , studies , surveys , drawings
maps, models, photographs, reports or other material related to the services performed by the
Contracting Part under this Agreement for which compensation has been made or may be agreed to
be made shall , at the option of La Crosse , become the propert of La Crosse. Notwithstanding the
foregoing, the Contracting Part shall not be relieved of liability to La Crosse for damages sustained by
La Crosse by virtue of this Agreement by the Contracting Part, and La Crosse may 

withhold any
payments to the Contracting Part for the purpose of setoff until such time as the exact amount of
damages due to La Crosse kom the Contracting Part is determined.

9. TERMINATION FOR CONVENIENCE. La Crosse may terminate this Agreement at any time
and for any reason by giving written notice to the Contracting Part of such termination and specifying
the effective date , at least ten (10) days before the effective date of such termination. If this Agreement
is terminated by La Crosse pursuant to this provision , Contracting Part will be paid an amount which
bears the same ratio to the total compensation as the services actually and satisfactorily performed
bear to the total services of the Contracting Part covered by this Agreement , less payments for such
services as were previously made. The value of the services rendered and delivered by Contracting
Part will be determined by La Crosse.

10. SAFETY. Unless specifically included as a service to be provided under this Agreement, La
Crosse specifically disclaims any authority or responsibility for general job site safety, or the safety of
persons or propert.

11. DELAYS. If performance of La Crosse s obligations is delayed through no fault of La Crosse , La
Crosse shall be entitled to an extension of time equal to the delay.

12. OPINIONS OF COST. Any opinion of costs prepared by La Crosse is supplied for general
guidance of Contracting Part only. La Crosse cannot guarantee the accuracy of such 

opinions as
compared to actual costs to Contracting Part.

13. USE OF LA CROSSE PROPERTY. Any propert belonging to La Crosse being provided for
use by Contracting Part shall be used in a responsible manner and only for the purposes 

provided in
this Agreement. No changes , alterations or additions shall be made to the propert unless otherwse
authorized by this Agreement.

14. INSURANCE. Contracting Part shall , at its sole expense , obtain and maintain in effect at all
times during this Agreement the following insurance coverage:

1) Commercial General Liability Insurance of not less than $1 000 000.00 per occurrence for bodily
injury, personal injury and propert damage;
2) Automobile Liability Insurance of not less than $1 000 000.00 per occurrence for bodily injury and
property damage covering all vehicles to be used in relationship to this Agreement;
3) Umbrella Liability Insurance of not less than $1 000 000.00 per occurrence for bodiiy injury, personal
injury and propert damage in excess of coverage carried for commercial general liability and
automobile liabilty;
4) Professional Liability Insurance of not less than $1 000 000.00 per claim and annual aggregate; and
5) To the extent that Contracting Part employs any employees or as otherwise required by law
Workers' Compensation and Employees ' Liabilty Insurance with Wisconsin statutory limits.

On the certficate of insurance, La Crosse shall be named as an additional insured on any General
Liability Insurance , Automobile Insurance, and Umbrella Liability Insurance. The certificate must state
the following: The City of La Crosse, its offcers , agents , employees , and authorized volunteers shall be
Additional Insureds. Prior to execution of the Agreement, Contracting Party shall fie with La Crosse, acertficate of insurance signed by the insurer's representative evidencing the coverage required by this
Agreement. Such evidence shall include an additional insured endorsement signed by the insurer's
representative. Contracting Part shall provide La Crosse with a thirt (30) day notice prior to
termination or cancellation of the policy. La Crosse reserves the right to require review and approval of
the actual policy of insurance before it executes this Agreement.

15. INDEMNIFICATION. To the fullest extent allowable by law, Contracting Part hereby
indemnifies and shall defend and hold harmless, at Contracting Part' s expense , La Crosse, its elected
and appointed offcials , committee members , offcers , employees or authorized representatives or
volunteers kom and against any and all suits , actions , legal or administrative proceedings , claims
demands, damages , liabilities, losses , interest, attorney s fees (including in-house counsel legal fees),
costs and expenses of whatsoever kind, character or nature whether arising before , during, or after
completion of the Agreement hereunder and in any manner directly or indirectly caused or contributed
to in whole or in part, by reason of any act, omission , fault, or negligence, whether active or passive of
Contracting Part, or of anyone acting under its direction or control or on its behalf in connection with or
incident to the performance of this Agreement, regardless if liability without fault is sought to be
imposed on La Crosse. Contracting Part' s aforesaid indemnity and hold harmless agreement shall not
be applicable to any liability caused by the willful misconduct of La Crosse, its elected and appointed
officials , offcers , employees or authorized representatives or volunteers. Nothing in this Agreement
shall be construed as La Crosse waiving its statutory limitation and/or immunities as set forth in the
applicable Wisconsin Statutes or other applicable law. This indemnity provision shall survive the
termination or expiration of this Agreement.

Contracting Part shall reimburse La Crosse, its elected and appointed offcials, offcers , employees or
authorized representatives or volunteers for any and all legal expenses and costs incurred by each of
them in connection therewith or in enforcing the indemnity herein provided. Contracting Part'
obligation to indemnify shall not be restricted to insurance proceeds , if any, received by La Crosse , its
elected and appointed offcials, offcers , employees or authorized representatives or volunteers.

16. NO PERSONAL LIABILITY. Under no circumstances shall any trustee, offcer, offcial
commissioner, director , member , partner or employee of La Crosse have any personal liability arising
out of this Agreement, and Contracting Part shall not seek or claim any such personal liability.

17. INDEPENDENT CONTRACTORS. The parties , their employees, agents, volunteers, andrepresentative shall be deemed independent contractors of each other and shall in no way be deemed
as a result of this Agreement to be employees of the other. The parties , their employees , agents,
volunteers, and representatives are not entitled to any of the benefits that the other provides for its
employees. The parties shall not be considered joint agents , joint venturers , or partners.

18. GOVERNING LAW. This Agreement and all questions and issues arising in connection
herewith shall be governed by and construed in accordance with the laws of the State of Wisconsin.
Venue for any action arising out of or in any way related to this Agreement shall be exclusively in La
Crosse County, Wisconsin. Each part waives its right to challenge venue.

19. JURY TRIAL WAIVER. The partes hereby waive their respective rights to a jury trial on any
claim or cause of action based upon or arising from or otherwise related to this Agreement. This waiver
of right to trial by jury is given knowingly and voluntarily by the parties and is intended to encompass
individually each instance and each issue as to which the right to a trial by jury would otherwse accrue.
Each part is hereby authorized to file a copy of this section in any proceeding as conclusive evidence
of this waiver by the other part.

20. NOTIFICATION. Contracting Part shall:
(1) As soon as possible and in any event within a reasonable period of time after the occurrence of any
default, notify La Crosse in writing of such default and set forth the details thereof and the action which
is being taken or proposed to be taken by Contracting Party with respect thereto.
(2) Promptly notify La Crosse of the commencement of any litigation or administrative proceeding that
would cause any representation and warranty of Contracting Part contained in this Agreement to be
untrue.
(3) Notify La Crosse , and provide copies , immediately, upon receipt, of any notice , pleading, citation
indictment, complaint, order or decree kom any federal , state or local government agency or regulatory
body, asserting or alleging a circumstance or condition that requires or may require a financial
contribution by Contracting Part or any guarantor or an investigation , clean-up, removal , remedialaction or other response by or on the part of Contracting Part or any guarantor under any
environmental laws , rules , regulations , ordinances or which seeks damages or civil , criminal or punitive
penaltes from or against Contracting Part or any guarantor for an alleged violation of any
environmental laws , rules , regulations or ordinances.

21. SEVERABILITY. The provisions of this Agreement are severable. If any provision or part of this
Agreement or the application thereof to any person or circumstance shall be held by a court of
competent jurisdiction to be invalid or unconstitutional for any reason , the remainder of this Agreement
and the application of such provision or part thereof to other persons or circumstances shall not be
affected thereby.
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